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IN THE 


United States Court of Appeals 

fob the District of Columbia. 


April Term, 1942. 


No. 8358. 


WILLIAM VERSIS, SOPHIE MASTERPOLIS, JOHN 
MASTERPOLIS and NICK VERSIS, Appellants , 

vs. 

VERSIS FOOD SPECIALTY COMPANY, INC. and 
SPEROS VERSIS, Appellees. 


Appeal From the District Court of The United States 
for the District of Columbia. 


BRIEF FOR APPELLANTS. 


Jurisdictional Statement. 

This is an appeal by the plaintiffs, William Versis, 
Sophie Masterpolis, John Masterpolis and Nick Versis, 
from a final judgment of the District Court of the United 
States for the District of Columbia, dismissing their com¬ 
plaint for specific performance of an agreement to transfer 
seven shares of common stock. 
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Jurisdiction to hear this appeal is conferred by Title 17, 
Section 101, of the 1940 Code of Laws for the District of 
Columbia. 


Statement of Case. 

Appellants William Versis, Sophie Masterpolis, John 
Masterpolis and Nick Versis (plaintiffs below), brought 
suit on June 10, 1942, in the District Court for specific per¬ 
formance of an agreement to transfer seven shares of com¬ 
mon stock of the defendant, Versis Food Specialty Com¬ 
pany, Inc., said agreement being entered into by and be¬ 
tween the appellants and the appellee Speros Versis (the 
other defendant below) on, to-wit, the latter part of De¬ 
cember, 193S, that said agreement was predicated upon a 
consideration of the forebearance of filing suit, marked 
“Exhibit A”, and upon the further consideration of the 
faithful services rendered to the appellees by the appel¬ 
lants herein. (App. 3 and App. 7.) That the said seven 
shares of common stock were to be distributed as follows: 
One share to Sophie Masterpolis, 

Three Shares to John Masterpolis, 

Three shares to Nick Versis, 

and that the transfer of the said common stock as aforesaid 
was to take place at the annual stockholders’ meeting, the 
first Monday in January, 1939, at which time there would 
also be an election of a new board of directors and officers 
of the said defendant corporation, all of which agreement 
and terms therein were accepted by the appellant, William 
Versis. (App. 3 and App. 4.) That on, to-wit, the 2nd day 
of January, 1939, at the annual meeting of the stockholders, 
all of the appellants herein and the appellee, Speros Ver¬ 
sis, were elected members of the board of directors; the 
said appellee, Speros Versis, was re-elected president; the 
appellant, William Versis, was re-elected Vice-President, 
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and the appellant, John Masterpolis, was elected to the of¬ 
fice of Secretary-Treasurer, and said business thereafter 
was operated and each of the parties remained in their re¬ 
spective capacities until some time after the suit filed here¬ 
in. That shortly after the annual meeting of the stockhold¬ 
ers on January 2, 1939, the appellant, William Versis, be¬ 
came seriously ill, and was completely incapacitated, neces¬ 
sitating hospitalization, was not able to resume his duties 
in the corporation until, to-wit, January, 1942, although for¬ 
bidden access to the books of the corporation, he discovered 
for the first time that the agreement made and entered into 
with regard to the transfer of the seven shares of common 
stock had never been carried out by the appellee, Speros 
Versis, although the appellant, William Versis, had car¬ 
ried out his part of the agreement. That immediately there¬ 
after the appellant, William Versis, demanded of the ap¬ 
pellee, Speros Versis, that he transfer the seven shares of 
common stock in question in accordance with said agree¬ 
ment, but the appellee, Speros Versis, refused to do so. 
(App. 4 and App. 5.) 

That during the illness of the appellant, William Versis, 
whenever suggestion was made relative to the transfer of 
the common stock by the other appellants, the appellee, 
Speros Versis, always sidestepped the issue because of the 
illness of the appellant, William Versis. That the appellee, 
Speros Versis, has assumed complete control of the busi¬ 
ness of the corporation by ousting all of the appellants as 
members of the board of directors, and the said appellant, 
John Masterpolis, as secretary-treasurer, all without cause. 
(App. 5.) 

The appellees filed two motions to dismiss, one on behalf 
of the appellee Versis Food Specialty Company, Inc. (de¬ 
fendant below), and the other on behalf of the appellee 
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Speros Versis (defendant below). The first motion was 
based upon two grounds: one that the complaint failed to 
state a claim upon which relief could be granted, and sec¬ 
ond, that the Court did not have jurisdiction to regulate or 
direct the affairs of a foreign corporation. (App. 12.) The 
other motion was based upon the following grounds: (1) 
that the complaint failed to state a claim upon which relief 
could be granted; (2) that the alleged agreement, if any 
there was, was barred by the Statute of Limitations. (App. 
14.) 

Both of the above motions came on to be heard before the 
District Court and both motions, in accordance with the 
orders entered therein, were sustained and the appellants ’ 
complaint dismissed. (App. 17-18.) 

Statement of Points. 

The Court erred in granting the motions to dismiss the 
appellants’ complaint for specific performance. 

Summary of Argument. 

1. In a suit for specific performance for the transfer 
of common stock with no ascertainable market value, equity 
is not bound by the Statute of Limitations since there is no 
adequate remedy at law. 

2. When the individual rights of the parties are the 
only concern, and the cause of action does not seek to regu¬ 
late or direct the internal affairs of a foreign corporation, 
specific performance will lie where there is no adequate, 
complete and speedy remedy at law. 
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3. The defendant corporation is a necessary party to the 
action in order that full and complete relief may be granted 
by a Court of equity. 


ARGUMENT. 

During the course of the argument on the motions to dis¬ 
miss, the Court agreed with counsel for the appellants that 
the remedy sought did not in any wise contemplate the reg¬ 
ulation or direction of the internal affairs of the corpora¬ 
tion, and therefore the principal remaining question before 
the Court was whether or not the statute of limitations ap¬ 
plied and barred the appellants from obtaining the relief 
sought. 

The appellees relied upon the case of Hurdle v. American 
Security & Trust Co., 59 App. D. C., Page 5S (32 Fed. 2nd 
954). In that case plaintiff sought specific performance of 
an agreement made with testator to will certain property 
for services rendered, or in lieu thereof damages based on 
the quantum meruit value of the services rendered. In that 
case the Court stated: 

“It is true that the legal and equitable remedies 
claimed bv plaintiff for the redress of her grievance 
are not identical, the legal remedy being a judgment 
for damages because of a breach of the contract, the 
equitable remedy being a decree for the specific per¬ 
formance of the contract. Nevertheless the remedies 
are concurrent in the sense that both arise from the 
same default of decedent, and a satisfaction of either 
would work a satisfaction of the other. There is in 
fact but a single right and a single default involved in 
the transaction. If, therefore, the statute of limita¬ 
tions would be a bar to an action at law, it would be 
equally a bar in equity, the mode of relief making no 
difference. * # * 

These rules are peculiarly applicable to the present 
case, for the reason that, so far as appears, a judgment 
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at law for damages would furnish an adequate and 
complete remedy to plaintiff for the loss suffered by 
her. The adequacy of such a remedy at law, indeed, 
throws serious doubt upon the right of plaintiff to 
proceed in equity at all.” 

The Hurdle case no doubt is decisive of the question 
therein involved, namely, that in a case of concurrent juris¬ 
diction between law and equity and where “a satisfaction 
of either would work a satisfaction of the other,” the rem¬ 
edy is at law and therefore the statute of limitations would 
apply. 

In the present case, however, relief is sought in equity 
because there would be no complete, adequate and speedy 
remedy at law. (App. 5.) It is recited in the complaint 
that the common stock in question had no par value, that it 
was a closed corporation, all of the stock being owned by 
the Versis family. (App. 8 and App. 2.) Also, it was 
conceded during the course of the argument below that the 
stock had no ascertainable market value. 

Under such circumstances it is submitted the rule in the 
Hurdle case does not apply, and the remedy in equity would 
not be barred by the lapse of time, unless the appellants 
were guilty of a failure to exercise reasonable diligence in 
the prosecution of their claim. In this connection, refer¬ 
ence is made to the Statement of the Case, wherein the 
facts, excusing the delay in the filing of the present suit, are 
set forth. (App. 4.) It is also well settled “as in the case 
of enforcement of equitable rights, generally where a close 
| relationship exists or existed between the parties to the 
i contract, specific performance of which is sought, long 
i delay during the existence of the relationship will not gen¬ 
erally be considered laches.” (58 C. J., P. 1126, Sec. 429.) 
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The following cases are cited in support of the conten- 
tentions of the appallants herein: 

Corbin v. Tracy, et al., 34 Conn. 325: 

“Bill in equity, brought by the petitioners, a joint 
stock corporation, to the superior court for Hartford 
County, to compel the specific performance of a con¬ 
tract to assign a patent right. The superior court 
(Loomis, J.) passed a decree in favor of the petitioner, 
and the respondents filed a motion for a new trial and 
a motion in error. The case is sufficiently stated in the 
opinion. 

* * * 2. Under the motion in error, it is objected that 
the petitioners have not made out a case for the inter¬ 
ference of a court of equity,—that courts of equity in 
this state will not interfere to enforce agreements to 
sell personal property unless the circumstances are 
such as to make a trust, because there is in such a case 
a remedy at law by an action for damages. 

“The objection assumes that there is a distinction, in 
questions of this character, between real and personal 
property. If any such distinction exists, it does not 
go to the extent claimed. 

“The ground of the jurisdiction of a court of equity 
in this class of cases is that a court of law is inadequate 
to decree a specific performance, and can relieve the 
injured party only by a compensation in damages, 
which, in many cases, would fall far short of the re¬ 
dress which his situation might require. Whenever, 
therefore, the party wants the thing in specie, and he 
cannot otherwise be fully compensated, courts of equity 
will grant him a specific performance. They will de¬ 
cree the specific performance of a contract for the sale 
of lands, not because of the peculiar nature of land, but 
because a party cannot be inadequately compensated 
in damages. So in respect to personal estate; the gen¬ 
eral rule that courts of equity will not entertain juris¬ 
diction for a specific performance of agreements re¬ 
specting goods, chattels, stocks, choses in action, and 
other things of a merely personal nature, is limited to 
cases where a compensation in damages furnished a 
complete and satisfactory remedy. 2 Story, Eq. Jur. 
717, 718. 
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“The jurisdiction, therefore, of a court of equity, does 
not proceed upon any distinction between real estate 
and personal estate, but upon the ground that damages 
at law may not, in the particular case, afford a com¬ 
plete remedy. 1 Story, Eq. Jur. 716-718, and cases 
there cited; Clark v. Flint, 22 Pick. (Mass.) 231, 33 Am. 
Dec. 733. When the remedy at law is not full and com¬ 
plete, and when the effect of the breach cannot be 
known with any exactness, either because the effect 
will show itself only after a long time, or for any other 
reason, courts of equity will enforce contracts in rela¬ 
tion to personalty. 3 Pars. Cont. (5th Ed.) 373. 

“An application of these principles to the case be¬ 
fore us relieves it of all difficulty. The contract relates 
to a patent right, the value of which has not yet been 
tested by actual use. All the data by which its value 
can be estimated are yet future and contingent. Ex¬ 
perience may prove it to be worthless, another and bet¬ 
ter invention may supersede it, or it may itself be an 
infringement of some patent already existing. On the 
other hand it may be so simple in its principle and con¬ 
struction as to defy all competition, and give its owner 
a practical monopoly of all branches of business to 
which it is applicable. In any event its value cannot 
be known with any degree of exactness until after the 
lapse of time; and even then it is doubtful whether it 
can be ascertained with sufficient accuracy to do sub¬ 
stantial justice between the parties by a compensation 
in damages. On the whole we are satisfied that justice 
can only be done, in a case like this, by a specific per¬ 
formance of the contract. 

“There is therefore no error in the decree complained 
of. The other judges concurred.” 

No-Leak-0 Piston. Ring Co. v. Clmndlees, 53 App. 

D. C. 128, 289 Fed. 526: 

(9) “It has long been settled that a specific perform¬ 
ance of a contract relating to personalty may be en¬ 
forced in chancery unless the plaintiff has a plain, 
speedy, adequate, and complete remedy at law. Me¬ 
chanics’ Bank v. Seton, 1 Pet. 299; Express Co. v. Rail¬ 
road Co., 99 U. S. 191; Airier. Smelt. & R. Co. v. Bunker 
Hill’s Min. & C. Co. (D. C.), 248 Fed. 172-182 and cases 
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cited. An action at law would not furnish the Ring Co. 
with a complete and adequate remedy. It would be 
very difficult for it to establish the damages resulting 
from the breach of the contract.” 

Doherty <£ Co. u. Rice, et al, 186 Fed. 204: 

(5) “A court of equity cannot refuse to enforce a 
bona tide contract for the sale of actual stock, where 
it would decree specific performance if the contract 
related to any other kind of personal property, with¬ 
out turning its back on one of its most conservative 
and ancient remedies, and shaking confidence in the 
value of investments in coi porate stock. Property 
rights, public and private morality and liberty itself, 
are insecure when the law fails to give effective remedy 
for the enforcement of a contract obligation.” 

Robert Schrafft, Executor v. Mary Celima Wot¬ 
ters, et al., 61 X. J. Eq. 467, 48 Atl. 782: 

“At the time of testator’s death, securities belonging 
to him, and which were given by will to his wife, 
were in a compartment of a trust company’s vault, 
the compartment having been taken in the name of 
testator and the wife: and she refused to give the 
executor the key, and the trust company refused to 

surrender the securities.”-Held that a hill by 

the administrator for discovery and relief was not 
demurrable on the ground that complainant had an 
adequate remedy at law. 

Amsler v. Cavitt, 210 S. \Y. (Texas) 766: 

“If the stock contracted to be sold is easily obtained 
in the market, and there are no particular reasons 
why the vendee should have the particular stock con¬ 
tracted, for, he is left to his action for damages. But 
where the value of the stock is not easily ascertained, 
or the stock is not to be obtained readily elsewhere, 
or there is some particular reasonable cause for the 
vendee requiring the stock contracted to be delivered, 
a court of equity will decree a specific performance 
and compel the vendor to deliver the stock.” 

1 Cook on Corporations (6th Ed., see P. 336.) 
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Reed <& Fibre Products Corp. v. Rosenthal, etc. 
153 Md. 501,138 A. 665: 

Syl. (12) “General manager of corporation lield en¬ 
titled to specific performance of its contract to issue 
122 shares of stock, in order to enable him to deliver 
them to corporation's president, whom contract re¬ 
quired to purchase them at expiration of term of 
employment, where no more than 50 shares other 
than those belonging to president were outstanding; 
manager not being required to proceed at law, in 
which case defenses not open in court of equity, such 
as failure to tender stock certificates, might be in¬ 
terposed. 

General Securities Corp. v. Welton, 135 So. 329, 
223 Ala. 279: 

“Contract for sale or exchange of corporate shares 
may be specifically enforced, where value of shares 
cannot be ascertained/’ 

Tillotson v. Findley, 262 P. 438, S7 Cal. App. 654: 

“Specific execution of assignment of corporate stock 
having no determinable value held proper remedy 
against one breachiug agreement to assign to plain¬ 
tiffs.” 

Arentsen v. Sherman Towel Service Corp., 185 
N. E. 822, 352 III. 327: 

“Where stock was not on market and shares had no 
market value, contract, to sell such stock could be en¬ 
forced by specific performance.” 

Talamini v. Rosa, 77 S. W. (2d) 627, 257 Ky. 228: 

“Contract of sale of stock will be specifically en¬ 
forced, where there is some special reason for pur¬ 
chaser obtaining it, or where shares are limited or 
not easily ascertainable, or where value cannot be 
readily ascertained, or where, because of other special 
or peculiar circumstances, legal remedy would be 
inadequate.” 
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Goodhue v. State St. Trust Co., 165 N. E. 701, 
267 Mass. 28: 

“Deceased’s representatives can be ordered specifical¬ 
ly to perform his contract to sell corporate stock or 
trust shares.” 

Alley v. Peeso, 290 P. 238, 88 Mont. 1: 

“Purchaser of stock without market value was en¬ 
titled to specific performance of agreement.” 

Goodison v. No. Amer. Securities Co., 178 N. E. 
29, 40 Ohio App. S5: 

“When corporate stock cannot be obtained in open 
market, rendering it impossible to give just compensa¬ 
tion in damages, equity will decree specific perform¬ 
ance to compel issuance to subscriber.” 

Fox v. McKeown, 280 P. 939,154 Wash. 34: 

“Specific performance may be-had of contract to de¬ 
liver corporation’s stock, which has no market value.” 

Comings d Livingston v. Powell, 122 Atlantic 591 
(Vt.), 97 Vt. 286: 

“Where a partnership was incorporated, an agree¬ 
ment by one of the partners to offer to the others a 
stipulated amount of the corporate stock on a named 
date at par, and a like amount each year thereafter un¬ 
til all his stock was sold, will be enforced in equity by 
specific performance under the rule that, where there 
is some particular and reasonable cause for vendees 
requiring the stock contracted for, the vendor will be 
compelled to deliver it. ’ ’ 

Johnson vs. Johnson, 2S6 Pac. 109, S7 Colo, 207: 

“Where corporation is closed and stock has no fixed 
or market value, is not quoted in commercial reports, 
or sold on stock boards, and specific number of shares 
made subject of contract of sale are essential to control 
of corporation, suit for specific performance of con¬ 
tract will lie, since under such circumstances action for 
damages would not afford adequate remedy.” 





12 


Manton vs. Ray, 18 R. I. 673, 29 at 998: 

“A bill to enforce a contract for the conveyance of 
corporate stock which alleges that the complainant can¬ 
not obtain the stock elsewhere than from the respond¬ 
ent and the value of the stock is uncertain and not 
easily ascertainable, states a cast for the equitable 
relief of specific performance.” 

1 Cook on Corporatio-n, 6th Ed., Sea P. 338, Note 4: 

“Where the value of the stock is not easily ascertain¬ 
able, or the stock is not to be obtained readily else¬ 
where, or there is some particular and reasonable 
cause for the vendee’s requiring the stock contracted 
to be delivered, a court of equity will decree a specific 
performance and compel the vendor to deliver the 
stock.” 

Neuion v. Wooley, 105 Fed. 541: 

“A court of equity may decree the specific perform- 
i ance of a contract for the sale of stock in a corporation 

! where such stock cannot be purchased in the market, 

and has no market value.” 

Chiswell v. Johnston, 55 App. D. C. 3, 299 Fed. 681: 

“Where no damage is shown, equity will be much more 
! lenient in sustaining a right of action as against a 

plea of laches than where delay has caused irreparable 
damage.” 

In conclusion the appellants respectfully submit that 
the Court below’ erred in sustaining the appellees’ motions 
and that the decision should be reversed for the reasons 
stated. 


Respectfully submitted, 

JAMES SHENOS, 
Altomcy for Appellants, 
501 Southern Building, 
Washington, D. C., 
REpublic 1422. 
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IN THE 

DISTRICT COURT OF THE UNITED STATES 
for the District of Columbia. 


William Versis, 757 Princeton 
Place, N. W., 

Sophie Masterpolis, 757 Prince¬ 
ton Place, N. W., 

John Masterpolis, 757 Prince¬ 
ton Place, N. W., 
and 

Nick Versis, 735 North Capitol 
St., all of Washington, D. C., I Civil Action No. 16048. 

Complainants , f Filed June 10, 1942. 
vs. 

Versis Food Specialty Co., Inc., 

2800 Tenth St., N. E., Wash¬ 
ington, D. C., 

and 

Speros Versis, 2800 Tenth St., 

N. E., Washington, D. C., 

Defendants. 


COMPLAINT 

For Specific Performance of Agreement to Transfer 
Certain Shares of Stocks 

The jurisdiction of the Court is derived from Title 11, 
Sec. 301-306, of the Code of Laws for the District of Colum¬ 
bia. 
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The complainants, William Versis, Sophie Masterpolis, 
John Masterpolis and Nick Versis, respectfully show to the 
Court as follows: 

1. The complainants are all adult residents of the Dis¬ 
trict of Columbia and bring this suit in their own right and 
as directors of Versis Food Specialty Company, Inc. 

2. The said Versis Food Specialty Company, Inc., is 
2 a corporation organized under the laws of the State 
of Delaware, and was organized for the purpose of 
selling merchandise packed and/or manufactured in its 
plant, on, to-wit, the 15th day of October, 1938, and since 
said organization has been doing business principally in the 
District of Columbia, maintaining its office and plant in the 
said District. 

3. That the defendant, Speros Versis, is the president 
of the said corporation and is a resident of the District of 
Columbia and is being sued in his own right. 

4. That prior to the incorporation of the said company, 
on, to-wit, the 15th day of October, 1938, the said business 
operated as a partnership between the complainant, Wil¬ 
liam Versis, and the defendant, Speros Versis, under equal 
moities, sharing the profits and losses equally between 
them; that after the said incorporation the defendant, 
Speros Versis, assumed control of the said corporation as 
president, by being the holder of 75 shares of preferred 
stock out of a total of 150 shares and the holder of 503 shares 
of common stock out of a total of 1,000 shares of common 
stock, while the complainant, William Versis, heretofore his 
partner, was made vice-president and given 75 shares of 
preferred stock and 496 shares of common stock with 1 
share held by the complainant, Sophie Masterpolis, as secre- 
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tary-treasurer of the organization; that sometime there¬ 
after the official capacity of the complainant, Sophie Master- 
polis, was delegated to the defendant, Speros Versis, mak¬ 
ing him the president, treasurer and secretary. 

5. That on, to-wit, the 12th day of December, 1938, be¬ 
cause of certain manipulations of the defendant Speros 
Versis, who had arbitrarily assumed a domineering and dic¬ 
tatorial attitude in the operation of the said corporation, 
w’hich had left said corporation greatly in debt and showed 
no prospects beneficial to the stockholders, your complain¬ 
ant William Versis was about to file a complaint in this 
Court asking for dissolution of the said corporation, all of 
which is more particularly outlined in Exhibit “A” at¬ 
tached and prayed to be read as part hereof. 

3 6. That during the month of December, 1938, a 

series of conferences were had between the parties 
herein, all of which culminated on, to-wit, the latter part of 
December, 1938, wherein it was specifically agreed by the 
defendant Speros Versis to an equalization of the shares of 
common stock with the complainant, William Versis, upon 
consideration that the suit marked Exhibit “A” would not 
be filed and it was further agreed at this special meeting 
wherein all of the complainants, the defendant and counsel 
were present, that the defendant Speros Versis in consid¬ 
eration of the faithful services rendered to him and the cor¬ 
poration he would transfer upon the stock books of the cor¬ 
poration 7 shares of common stock, same to be distributed 
as follows: 1 share to Sophie Masterpolis, 3 shares to John 
Masterpolis and 3 shares to Nick Versis. It was further 
agreed between the parties herein that the transfer of the 
said common stock as above enumerated was to take place 
at the annual stockholders’ meeting; the first Monday in 
January, 1939, at which time there would be election of the 
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board of directors and officers of the said corporation, all of 
which was accepted by the complainant, William Versis. 

7. That on, to-wit, the 2nd day of January, 1939, at the 
annual meeting of the stockholders all the parties herein 
were elected to the office of the board of directors and said 
defendant Speros Versis was re-elected president, the com¬ 
plainant William Versis was re-elected vice-president, and 
the complainant John Masterpolis was elected to the office 
of secretary-treasurer and thereafter they continued to op¬ 
erate the business of the said corporation up to the present 
time in the respective capacities heretofore mentioned. 

8. That shortly after the annual meeting of the stock¬ 
holders on January 2, 1939, the complainant William Ver¬ 
sis became seriously ill and became completely incapacitat¬ 
ed, necessitating hospitalization and has been more or less 
in that condition up to, to-wit, January, 1942, at which 

time he resumed actively his duties in the corpora- 
4 tion to the best of his ability, although not completely 
well; that since the complainant William Versis re¬ 
sumed his duties, although he was forbidden access to the 
books of the corporation, he discovered for the first time 
that the agreement entered into and made with respect to 
the transfer of the 7 shares of common stock had never been 
carried out by the defendant Speros Versis, although the 
complainant William Versis had carried out his part of the 
agreement. 

9. That immediately upon discovery of the failure of 
the defendant Speros Versis to carry out his part of the 
agreement demand was made of him by the complainant 
William Versis to transfer and distribute the 7 shares of 
stock in question as heretofore agreed upon. 
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10. That defendant Speros Versis absolutely refused to 
abide by the agreement made on the ground that he would 
sell and not give the said shares of common stock, all of 
which was contrary to the consideration heretofore agreed 
to and hereinbefore mentioned, assuming an arbitrary and 
domineering attitude toward the other stockholders and di¬ 
rectors so much so, that he refused to recognize other than 
William Versis and Sophie Masterpolis as directors or 
stockholders, irrespective of the fact, that all of the com¬ 
plainants are members of the board of directors and that 
John Masterpolis at the present time is still the secretary- 
treasurer of the said corporation. 

11. That during the period of the illness of the com¬ 
plainant, William Versis, when suggestions were made by 
the other complainants relative to the transfer of the com¬ 
mon stock to them, the defendant Speros Versis always side¬ 
stepped the issue because of the illness of the complainant 
William Versis. 

12. That a grave injustice has been perpetrated against 
these complainants by the defendants herein and their only 
recourse is in the Equity Court, having no adequate remedy 
at law. 

5 WHEREFORE, the premises considered, com¬ 

plainants pray: 

1. That an United States Writ of Subpoena issue out 
of this Honorable Court directed to the defendants, requir¬ 
ing them to appear herein and answer the exigencies of this 
complaint on a day named therein. 

2. That the defendant be required to transfer on the 
stock books of the said corporation 7 shares common stock 
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now in the name of Speros Versis and distribute same as 
follows: 1 share common stock to Sophie Masterpolis, 3 
shares of common stock to John Masterpolis and 3 shares 
of common stock to Nick Versis, or that the court order by 
such means as it deems necessary and proper respecting 
the transfer of the shares of common stock hereinbefore de¬ 
scribed, by specific performance, in order to carry out the 
terms of the agreement made by and between the parties 
herein. 

3. That all meetings of the stockholders and directors 
heretofore called by the defendant Speros Versis in which 
he failed to give notice to the complainants John Master¬ 
polis and Nick Versis to be declared null and void and of no 
force and effect. 

4. That the complainants have such other and further 
relief as the court may consider proper, with counsel fees 
and costs. 


WILLIAM VERSIS, 
SOPHIE MASTERPOLIS, 
JOHN MASTERPOLIS, 
NICK VERSIS, 
Complainants. 


6 Subscribed and sworn to before me 
this 9th day of June, 1942. 
William H. Lyndall, 

Notary Public, D. C. 
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Exhibit A 


IN THE DISTRICT COURT OF THE UNITED 

STATES, 

foe the District of Columbia. 


William Yeesis, 757 Princeton 
PL, N. "W., Washington, D. C., 

Complainant, 

vs. 

Versis Food Specialty Co., Inc., 
a corporation, 2800 Tenth St., 
N. E., Washington, D. C., 

Speros Versis, 2800 Tenth St., 
N. E., Washington, D. C., 
and 

Sophie Masterpolis, 757 Prince¬ 
ton PL, N. W., Washington, 
D. C., 

Defendants . 


> Civil Action No. 16048. 


COMPLAINT. 


For the Dissolution of the Above Named Corporation, at 
the Suit of More Than One-Third of the Stock 
Ownership of the Said Corporation. 

To the District Court of the United States for the Dis¬ 
trict of Columbia: 

The complainant, William Versis, states to the Court as 
follows: 

1. That complainant is a resident of the District of Co¬ 
lumbia, and brings this suit in his own right as a director, 
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stockholder and official of the Versis Food Specialty Com¬ 
pany, Inc., and is the holder of one-half of the total issue of 
one hundred fifty shares of preferred stock of the said cor¬ 
poration and is the owner of four hundred ninety-six shares 
of common stock of the said corporation, total issue of said 
common stock being one thousand shares at no par value, 
the said preferred stock consisting in all one hundred fifty 
shares at the par value of One Hundred Dollars per share. 

2. The said Versis Food Specialty Company, Inc., is a 
corporation organized under the laws of the State of Dela¬ 
ware, on to-wit, the 15th day of October, 1938, and since 
its organization has been doing business in the District of 
Columbia, and is still doing business in the said 
8 District, and nowhere else. 

3. That the defendants, Speros Versis and Sophie 
Masterpolis are directors, stockholders and officials of the 
said corporation and residents of the District of Columbia. 
That the said Speros Versis is the president of the said 
corporation, holding seventy-five shares of preferred stock 
and is the owner of five hundred and three shares of common 
stock of the corporation; that the defendant Masterpolis is 
the secretary-treasurer and the holder of one share of com¬ 
mon stock of the said corporation and complainant is in¬ 
formed and believes that by virtue of a power of attorney 
her official capacity has been delegated to defendant Speros 
Versis. 

4. The complainant deems it to the best interests of the 
said corporation that the same should be dissolved for the 
following reasons: 

That the said corporation was organized for the purpose 
of selling merchandise packed and/or manufactured in its 
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plant, to the general trade in the District of Columbia for 
a profit; that the company before its organization as a cor¬ 
poration operated as a partnership between complainant, 
William Versis and the defendant, Speros Versis. That at 
the time of the incorporation the defendant, Speros Versis, 
assumed control of the said corporation as president, by 
being the holder of seventy-five shares of preferred stock 
out of a total of one hundred fifty shares and the holder of 
five hundred and three shares of common out of a total of 
one thousand shares of common stock, while the complain¬ 
ant William Versis heretofore his partner, was made vice- 
president and given seventy-five shares of preferred stock 
and four hundred ninety-six shares of common stock with 
one share held by the defendant, Sophie Masterpolis, as 
secretary-treasurer of the organization; that sometime 
thereafter the official capacity of the defendant, Sophie 
Masterpolis, was delegated to the defendant, Speros Versis, 
making him the president, secretary and treasurer. 

9 5. That during the existence of the said corpora¬ 

tion and up to the present time and irrespective of 
the purposes of the corporation to operate for a profit and 
pay dividends, same has failed to pay any dividends what¬ 
soever, although in the year of 1936 the sales of the said 
corporation amounted to approximately one hundred forty- 
seven thousand dollars, and in the year of 1937, in accord¬ 
ance with the annual report, sales amounted to approxi¬ 
mately one hundred eighteen thousand dollars; that irre¬ 
spective of the enormous output and sale of merchandise 
the corporation has been forced to seek loans in order to 
operate and has shown little, if any, profit on the annual re¬ 
port, and those profits as per the 1937 report being the in¬ 
significant amount of approximately two hundred and 
twenty-nine ($229.00) Dollars, after the inventories, equip- 
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ment and assets of the corporation had been padded by 
the said defendant-president, Speros Versis. 

That although the complainant is the vice-president of 
the said corporation and practically owns fifty percent of 
the stock he has been unable to arrest the manipulations 
of the defendant, Speros Versis, who has arbitrarily as¬ 
sumed a domineering, extravagant, irresponsible and care¬ 
less attitude in the operation of the said corporation, so 
much so, that the corporation is greatly in debt and shows 
no prospects beneficial to the interest of the stockholders. 

That the complainant has no access to the books, vouchers 
and securities of the corporation, having been excluded 
from any further participation in the affairs of the corpora¬ 
tion or its management and is unable to give a full, just and 
true inventory of all the estate of the said corporation, other 
than that the corporation owns no real estate, but complain¬ 
ant verily believes that the business of the corporation for 
the current year has greatly depreciated, the debts have 
greatly increased and that complainant has further discov¬ 
ered that the property and effects of the corporation have 
so far reduced, by losses and otherwise, that it will not be 
able to pay all just demands against it or offer a 
10 reasonable security to those who deal with it and 
that as a director and stockholder, representing more 
than one-third of the stock of the corporation deems it 
beneficial to the interest of the stockholders and not in¬ 
jurious to the public interests, that the corporation be dis¬ 
solved, in that, the purpose and object of the said corpora¬ 
tion has wholly failed; that a receiver or receivers be ap¬ 
pointed and vested with all the estate of the said corpora¬ 
tion for the benefit of its creditors and stockholders as re¬ 
quired under Section 773-4-5 of the Code of Laws of the 
District of Columbia. 



11 


WHEREFORE, THE PREMISES HEREIN CONSID¬ 
ERED, your complainant prays: 

1. That a United States Writ of Subpoena issue out 
of this Honorable Court directed to the defendants requir¬ 
ing them to appear herein and answer the exigencies of this 
Complaint on a day named therein. 

2. That this be referred to the auditor of the District 
Court for a report as required by law. 

3. That a receiver or receivers be appointed and give 
bond in such penalty, and with such surety or sureties as 
may be approved by the Court and be vested with all the 
estate of the corporation for the benefit of its creditors and 
stockholders and that the said receiver or receivers proceed 
to collect and take into their possession all the assets and 
effects of the corporation pendente lite and permanently. 

4. That a decree be entered herein dissolving the said 
corporation. 

5. And for such other and further relief as to the court 
may seem meet and proper. 

WILLIAM VERSIS, 
Complainant—V ice-President. 

James Shenos, 

Attorney for Complainant, 

424 5th St., N. W., 

Wash., D. C., NA69S9 


11 Washington, District of Columbia, ss.: 

WILLIAM VERSIS, being first duly sworn on oath, 
deposes and says; that he has read the foregoing and at- 
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tached complaint subscribed by him and knows the contents 
thereof, and that he verily believes the facts stated therein 
to be true. 

i WILLIAM VERSIS. 

i Subscribed and sworn to before me 
this 13th day of December, 1938. 

Idell E. Burton, 

Notary Public, D. 0. 


12 Motion to Dismiss 

Comes now the defendant Versis Food Specialty 
Company, Inc., a corporation, by and through its attorneys, 

1 and moves this Honorable Court as follows: 

1. To dismiss the action because the complaint against 
this defendant fails to state a claim upon which relief can be 
granted. 

2. To dismiss the action for the reason that this Honor¬ 
able Court does not have jurisdiction to regulate or direct 
the internal affairs of a foreign corporation. 

i MABEL BENSON SAKES, 

1 E. W. MOLLOHAN, JR., 

Attorneys for the Defendant, 

i Washington Loan & Trust Bldg., 

Washington, D. C. 
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13 Points and Authorities 

POINTS 

1. The complaint fails to state any claim whatsoever 
against the defendant corporation. 

2. The complaint fails to state any claim against the 
defendant corporation upon which the relief prayed for 
may be granted. 

3. This Honorable Court does not have jurisdiction to 
regulate or direct the internal affairs of a foreign corpora¬ 
tion. 

AUTHORITIES. 

Maccarone v. Big Sign Shop, Inc., et al ., 59 App. 
D. C. 345, 41 F (2d) 567 

14 Beaseley v. Mutual Housing Co., Inc., et al., 59 

App. D. C. 245, 39 F (2d) 290 
Palmer v. Morgan, 45 App. D. C. 334 
Clark v. Life Ass ? n., 14 App., D. C. 154 
Cohen v. American Window Glass Co., U. S. Cir¬ 
cuit Court of Appeals, Second Circuit, Febru¬ 
ary 26, 1942. 

Federal Rules of Civil Procedure, Rule 12 (b) 
Ward v. Foulkrod, 264 F. 627 
O’Hara, et al., v. Frenkil, et al., 155 Md. 189 
Condon v. Mutual Reserve Fund Life Asso., 89 
Md. 99. 

MABEL BENSON SAKIS, 

E. W. MOLLOHAN, JR., 
Attorneys for the Defendant, 
Versis Food Specialty Com¬ 
pany, Inc., 

Washington Loan & Trust Bldg., 
Washington, D. C. 
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15 Motion to Dismiss 

Comes now the defendant, Speros Versis, by and 
through^ his attorneys, and moves this Honorable Court to 
dismiss this action for the following reasons: 

1. The complaint fails to state a claim upon which re¬ 
lief can be granted. 

2. The alleged agreement, if any there be, is barred by 
the Statute of Limitations. 

MABEL BENSON SAKIS, 

E. W. MOLLOHAN, JR., 
Attorneys for the defendant 
Speros Versis, 

Washington Loan & Trust Bldg., 
Washington, D. C. 


16 Points and Authorities 

POINTS 

1. The complaint shows a want of consideration for 
the alleged agreement as a matter of law. 

2. The complaint shows that the agreement, if any there 
be, is barred by the Statute of Limitations. 

AUTHORITIES 

Maccarone v. Big Sign Shop, Inc., et al., 59 App. 
D. C. 345, 41 F (2d) 567. 

Beasley v. Mutual Housing Co. Inc., et al., 59 App. 
D. C. 245, 39 F (2d) 290. 
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Palmer v. Morgan, 45 App. D. C. 334. 

Ward v. Foulkrod, 264 Fed. 627. 

O’Hara, et al. v. Frenkil, et al., 155 Md. 189. 

17 Pearson v. O’Connor, U. S. District Court for the 
District of Columbia, March 19, 1942. 

Condon v. Mutual Reserve Fund Life Assoc., 89 
Md. 99. 

Dickey v. Southwestern Surety Ins. Co., 119 Ark. 

12 . 

Mills v. Anderson, 214 N. W. 221, 238 Mich. 643. 
Cohen v. American Window Glass Co., TJ. S. Circuit 
Court of Appeals, Second Circuit, February 26, 
1942. 

District of Columbia Code, 1940 Edition, Title 12, 
Section 201. 

MABEL BENSON SAKIS, 

E. W. MOLLOHAN, JR., 
Attorneys for the defendant 
Speros Versis, 

Washington Loan & Trust Bldg., 
Washington, D. C. 


18 Answer to Motions to Dismiss Complaint 

Come now the plaintiffs by their attorney, James 
Shenos, and move the Court to deny both of the defendants’ 
motions to dismiss plaintiffs’ complaint for the following 
reasons: 

1. As to the motion of the defendant, Speros Versis, 
plaintiffs state that there is sufficient and ample considera¬ 
tion for the contract entered into between the parties herein. 
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2. That the complaint is not barred by the Statute of 
Limitations, inasmuch as this action is an equitable pro¬ 
ceeding for specific performance and not one at law. 

3. With respect to the defendant, Versis Food Specialty 
Company, Inc., the cause of action as alleged in plaintiffs’ 
complaint and the relief sought is specific and necessary. 

4. That the plaintiffs’ suit does not seek to regulate or 
direct the internal affairs of a foreign corporation. On 
the contrary, the acts of the foreign corporation complained 
of effect the plaintiffs’ individual rights only. 

JAMES SHENOS, 

Attorney for Plaintiffs. 


19 Points and Authorities 

1. The suit against the defendants herein is one 
for specific performance looking to equity for relief and 
predicated upon the refusal of the defendants to carry out 
the terms of said contract, thereby committing a fraud upon 
the plaintiffs. 

2. That the Statute of Limitations does not apply to 
equity proceedings and the remedy of the defendants would 
be, if any they had, by laches. That it is specifically set 
forth that the fraud and refusal of the defendants to carry 
out the terms of the contract were not discovered until 
January, 1942. 


3. That the defendant corporation is a necessary party 
to this action in order that proper relief may be granted 
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by the court of equity, and that the plaintiff’s cause of 
action does not endeavor to direct or regulate the internal 
affairs of the said corporation, but on the contrary, states, 
that the acts of the defendants effect the plaintiffs’ indi¬ 
vidual rights. 

Norfolk State Copper & Gold Mining Co . vs. Field, 
64 Md. 151,154; 20 A. 1039, 1040. 

Salts, et al. vs. Salts Bros., Inc., 67 App. D. C., 
Page 116. 

WHEREFORE, complainants move that both defend¬ 
ants’ motions should be denied. 

JAMES SHENOS, 

Attorney for Plaintiffs, 

501 Southern Bldg., 

REpublic 1422. 

Service of a copy of the foregoing 
answer to motion to dismiss with 
points and authorities, was made by 
mailing, postage prepaid, to Mabel 
Benson Sakis and E. W. Mollohan, Jr., 

Esq., Washington Loan & Trust Bldg., 

Wash., D. C., attorneys for the de¬ 
fendants, this 3rd day of July, 1942. 

James Shenos, Atty. 

20 Order 

This cause having come on for hearing on July 29th, 
and upon consideration by the Court of the Motion to 
Dismiss the Complaint against the defendant, Versis Food 
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Specialty Company, Inc., a corporation, and argument of 
counsel, and it appearing to the Court that good cause has 
been shown for the granting of said motion, it is this 3rd 
day of August, 1942, 

ORDERED that the complaint be, and it hereby is, dis¬ 
missed against the defendant, Yersis Food Specialty Com¬ 
pany, Inc., a corporation. 


BOLITHA J. LAWS, 
Justice. 


21 Order 

This cause having come on for hearing on July 29th 
and August 3rd, 1942, and upon consideration by the Court 
of the Motion to Dismiss the Complaint, and argument of 
counsel, and it appearing to the Court that good cause has 
been shown for the granting of said motion, it is this 3rd 
day of August, 1942, 

ORDERED that the complaint be, and it hereby is, dis¬ 
missed against the defendant, Speros Yersis. 


BOLITHA J. LAWS, 
Justice. 
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22 IN THE DISTRICT COURT OF THE UNITED 

STATES 

for the District of Columbia 


William Versis, et al., 


Plaintiffs, 


vs. 

Speros Versis, et al ., 


Defendants. 


Civil No. 16048 


Notice of Appeal 


Notice is hereby given this 11th day of August, 1942, 
that William Versis, Sophie Masterpolis, John Master- 
polis, and Nick Versis hereby appeal to the United States 
Court of Appeals for the District of Columbia from the 
judgment of this Court entered on the 3rd day of August, 
1942, in favor of Speros Versis and the Versis Food 
Specialty Company, Inc., against said complainants. 

JAMES SHENOS, 

Attorney for Complainants, 

501 Southern Bldg., 

Wash., D. C., RE 1422. 


Mabel Bexsox Saxes & 

E. W. Mollohax, Jr., Esq., 
Attorneys for the Defendants, 
Washington Loan & Trust Bldg., 
Washington, D. C. 
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23 Point of Error 

The Court erred in sustaining defendants’ motions 
and dismissing plaintiffs’ complaint. 

JAIMES SHENOS, 

Attorney for Plaintiffs, 

501 Southern Building, 

Wash., D. C., RE 1422. 
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IN THE 


United States Court of Appeals 

foe the District of Columbia 


No. 8358 


WILLIAM VERSIS, SOPHIE MASTERPOLIS, JOHN 
MASTERPOLIS AND NICK VERSIS, Appellants 


v. 

VERSIS FOOD SPECIALTY COMPANY, INC., AND 
SPEROS VERSIS, Appellees 


BRIEF FOR APPELLEES. 


Appeal from a Judgment of the District Court of the United 
States for the District of Columbia. 


COUNTER STATEMENT OF THE CASE. 

The appellants herein, William Versis, Sophie Master- 
polis, John Masterpolis and Nick Versis, plaintiffs below, 
brought suit in the District Court of the United States for 
the District of Columbia on June 10, 1942 for specific per¬ 
formance of an alleged agreement by and between William 
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Versis, one of the appellants, and Speros Versis, one of the 
appellees. Also named as defendant in this suit was the 
Versis Food Specialty Company, Inc., a corporation organ¬ 
ized under the laws of the State of Delaware. The appel¬ 
lants allege that in December 1938, the appellee, Speros 
Versis, entered into an agreement with the appellant, Wil¬ 
liam Versis, to transfer seven shares of common stock of 
the appellee corporation as follows: 1 share to Sophie Mas- 
terpolis, 3 shares to John Masterpolis and 3 shares to Nick 
Versis. The consideration alleged for this agreement was. 
the forbearance of appellant, William Versis, from bring¬ 
ing suit in the District Court of the United States for the 
District of Columbia against the appellees herein and 
Sophie Masterpolis, one of the appellants herein, seeking 
the dissolution of the appellee Delaware corporation. As 
further consideration for the agreement they allege faith¬ 
ful services rendered, by persons not named, to the appel¬ 
lees. It is also alleged that the transfers of the seven 
shares of stock were to be made at the annual meeting of 
stockholders held on the second day of January 1939, but 
that the transfers were not made as agreed. At said meet¬ 
ing, however, Speros Versis was re-elected President of the 
corporation, appellant, William Versis was re-elected Vice 
President and appellant, John Masterpolis, was elected 
Secretary-Treasurer, and all of the individual parties to 
this suit were elected to the Board of Directors of appellee 
corporation. 

The appellee, Versis Food Specialty Company, Inc. filed 
a motion to dismiss the suit as to it, and set forth as grounds 
therefor that the complaint failed to state a claim upon 
which relief could be granted and, second, that the Court 
did not have jurisdiction to regulate or direct the internal 
affairs of a foreign corporation. 

The appellee, Speros Versis, filed a motion to dismiss the 
suit as to him, and for grounds thereof set forth that the 
complaint failed to state a claim upon which relief could 
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be granted and, second, that the alleged agreement, if any 
there be, was barred by the Statute of Limitations. It 
being contended that the bill of complaint failed to set forth 
sufficient consideration for the alleged agreement by and 
between William Versis and Speros Versis. The Court 
granted both of these motions to dismiss and entered its 
orders accordingly. It is from these orders that the appel¬ 
lants appeal. 


STATUTE INVOLVED. 

Title 12, Section 201, of the Code of Laws for the District 
of Columbia, 1940 Edition, reading as follows: 

“No action shall be brought for the recovery of lands, 
tenements, or hereditaments after fifteen years from 
the time the right to maintain such action shall have 
accrued; nor on any executor’s or administrator’s bond 
after five years from the time of the right of action 
accrued thereon; nor on any other bond or single bill, 
covenant, or other instrument under seal after twelve 
years after the accruing of the cause of action there¬ 
on; nor upon any simple contract, express or implied, 
or for the recovery of damages for any injury to real 
or personal property, or for the recovery of personal 
property or damages for its unlawful detention after 
three years from the time when the right to maintain 
any such action shall have accrued; nor for any statu¬ 
tory penalty or forfeiture, or for libel, slander, assault, 
battery, mayhem, wounding, malicious prosecution, 
false arrest, or false imprisonment after one year from 
the time when the right to maintain any such action 
shall have accrued; and no action the limitation of 
which is not otherwise specially prescribed in this sec¬ 
tion shall be brought after three years from the time 
when the right to maintain such action shall have ac¬ 
crued: Provided, that if any person entitled to main¬ 
tain any of the actions aforesaid shall be at the time 
of the accruing of such right of action under twenty- 
one years of age, non compos mentis, or imprisoned, 
such person or his proper representative shall be at 
liberty to bring such action within the respective times 
in this section limited after the removal of such disa- 
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bility, except that where any person entitled to main¬ 
tain an action for the recovery of lands, tenements, or 
hereditaments, or upon any instrument under seal, 
shall he at the time such right of action shall accrue 
under any of the disabilities aforesaid, such person or 
his proper representative, except where otherwise pro¬ 
vided herein, mav brine: such action within five vears 
after the removal of such disability, and not there¬ 
after. (Mar. 3, 1901, 31 Stat. 1389, ch. 854, iil265; 
June 30, 1902, 32 Stat. 542, ch. 1329.) 

SUMMARY OF ARGUMENT. 

1. The complaint does not state a claim upon which relief 
can be granted against the Versis Food Specialty Company, 
Inc., in that no alleged grievances against it are set forth. 

2. The Court will not take jurisdiction, when to do so 
requires it to interfere with or direct the internal affairs 
of a foreign corporation. 

3. The alleged agreement cannot be enforced for want of 
consideration. 

4. Any action on the alleged agreement is barred by the 
Statute of Limitations. 

ARGUMENT. 

The appellants, in the complaint filed against the Versis 
Food Specialty Company, Inc. and Speros Versis, failed 
to state any grievance against the appellee corporation 
upon which the relief prayed for could be granted. This 
complaint does not contain a single allegation that the ap¬ 
pellants have been injured or aggrieved by any act of com¬ 
mission or omission by the corporation. Nor does it allege 
that any meetings of its board of directors or stockholders 
were held without due notice thereof to all appellants or to 
any persons entitled thereto. Despite this failure to set 
forth any alleged grievance, appellants asked the Court 
below in Prayer No. 3 of their complaint to declare null 
and void all meetings of directors and stockholders held 
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without notice to appellants, John Masterpolis and Nick 
Versis. The relief thus prayed for would require the Court 
below to delve into the internal affairs of the appellee cor¬ 
poration without even a single allegation of wrongful con¬ 
duct on the part of the said corporation. The complaint 
show’s that the appellee corporation was organized under 
and by virtue of the law’s of the State of Delaware. There¬ 
fore the authorities are in support of appellee’s contention 
that the Courts will not take jurisdiction over matters in¬ 
volving the internal affairs of a foreign corporation. It is 
believed beyond question that to declare meetings of stock¬ 
holders and directors null and void and of no force and 
effect would require delving into and regulating the inter¬ 
nal affairs of a foreign corporation. This Court has enun¬ 
ciated this rule in the case of Beasley et al. v. Mutual Hous¬ 
ing Company, Inc., et al., 59 App. D. C. 245, quoted with 
approval in Maccarone v. Big Sign Shop, Inc., et al., 59 App. 
D. C. 345, wherein it was stated: 

“The low’er Court dismissed the bill upon the ground, 
among others, that the relief sought by it w’ould re¬ 
quire the Court to interfere with and regulate the in¬ 
ternal affairs of a foreign corporation. We think that 
this decision is fully sustained by the general rule that 
Courts will not interfere in controversies relating only 
to the internal management of the affairs of a foreign 
corporation, and that such controversies must be settled 
by the Courts of the state creating the corporation.” 

The following cases are also in support of this holding: 

North State Copper and Gold Mining Co. v. Field, 
64 Md. 151. 

Clark v. Mutual Reserve Fund Life Association, 14 
App. D. C. 154. 

Cohen v. American Window Glass Co., U. S. Circuit 
Court of Appeals, 2nd Circuit, Feb. 2,1942. 

Condon v. Mutual Reserve Fund Life Assn., 89 Md. 
99. 

The Court below’, having no statement of a claim against 
the appellee corporation for consideration, but only a prayer 
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for relief affecting the internal affairs of said corporation, 
had no other choice but to grant the motion to dismiss said 
complaint as to this appellee. 

The appellants, and all of them named in the complaint, 
seek to enforce an alleged agreement by and between the 
appellant, William Versis and the appellee, Speros Versis. 
The complaint alleged that the agreement was entered into 
in December 193S, to be executed at the annual meeting of 
the stockholders of the corporation on the 2nd day of Janu¬ 
ary, 1939. It is to be noted that at said meeting appellee, 
Speros Versis, was re-elected President, appellant, William 
Versis, was re-elected Vice President, and appellant, John 
Masterpolis, was elected to the office of Secretary-Treas¬ 
urer, and that all of the individual parties hereto were 
elected to the Board of Directors of the appellee, Versis 
Food Specialty Company, Inc. The complaint further al¬ 
leges that appellant William Versis, shortly thereafter be¬ 
came ill and consequently did not have knowledge of the 
fact that the alleged agreement had not been consummated 
until January, 1942, although the complaint shows that the 
alleged recipients to be of the shares of common stock to 
be transferred under the alleged agreement had from time 
to time suggested to the appellee, Speros Versis, that such 
transfers be made. 

The Complaint sets forth as consideration for the alleged 
agreement the forbearance of the appellant, William Ver¬ 
sis, from bringing an action (Exhibit “A”, p. 7 of Appel¬ 
lant’s Appendix) in the District Court of the United States 
for the District of Columbia against the appellees herein, 
Versis Food Specialty Company, Inc., Speros Versis, and 
the appellant herein, Sophie Masterpolis, for the dissolu¬ 
tion of the appellee Delaware corporation; and it is further 
alleged that the agreement was entered into by reason of 
certain faithful services rendered, by persons not named, 
unto the appellees, Versis Food Specialty Company, Inc. 
and Speros Versis. 
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The appellee, Speros Versis, contends that the forbear¬ 
ance from bringing a suit in the District Court of the United 
States for the District of Columbia, the outcome of which 
was and is not in doubt, is insufficient consideration for said 
forbearance for the reason that the District Court of the 
United States for the District of Columbia does not have 
the power and authority to dissolve a foreign corporation 
such as a corporation organized under the laws of the 
State of Delaware. The Court’s lack of power in this re¬ 
spect was pointed out in the case of Palmer v. Morgan, 45 
App. D. C. 334, in which this Court stated: 

“We are of the opinion that this is, in substance and 
effect, an attempt to wind up a Delaware corporation 
in the District of Columbia, and as this may be done 
onlv in Delaware, where all the stockholders mav be 
brought in and the ratable assessment of each deter¬ 
mined, the decree must be affirmed, with costs.” 

Lillard v. Lonergan, 72 F. (2d) 865, 870, Certiorari de¬ 
nied, 293 U. S. 615, 79 L. Ed. 704, 55 Sup. Ct. 147, wherein 
the Court stated: 

“A corporation can be dissolved and its affairs 

closed and its franchises seized or withdrawn onlv bv 

% % 

the sovereignty that created it and in the way it pro¬ 
vides.” 

See also: 

Mills v. Anderson, 214 N. W. 221, 23S Mich. 643. 

Dickey v. Southwestern Surety Insurance Company , 
119 Ark. 12. 

Fletcher Cyclopedia Corporations, Vol. 16, p. 659, 
Sec. 7971. 

The weight of authoritv holds that the forbearance from 
suit on a claim that is reasonably doubtful either in law or 
in fact is good consideration. However, when the claim 
sued on is clearly invalid, not reasonably doubtful, and 
could not have been maintained, forbearance is not suf¬ 
ficient consideration. 
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Anderson v. Nystrom, 103 Minn. 168, 114 N. W. 742. 

New Hampshire Savings Bank v. Colcord, 15 N. H. 

119. 

Smith v. Easton , 54 Md. 138, 39 Am. Rep. 355. 

City Street Improvement Co. v. Pearson , 181 Cal. 

640, 185 P. 962. 

The complaint does not enlighten the appellees as to what 
the alleged faithful services are that w^ere rendered unto 
them. However, assuming that faithful services had been 
rendered as alleged, it is submitted that it is elementary 
law, requiring no citation of authority, that past considera¬ 
tion is no consideration at all. 

The appellee, Speros Versis, further contends that the 
alleged agreement is barred by the Statute of Limitations. 
It appears from the said complaint that the alleged agree¬ 
ment was entered into the latter part of December of 1938, 
to be performed on the 2nd day of January, 1939. The 
action from which this appeal is taken was filed in the Dis¬ 
trict Court of the United States for the District of Colum¬ 
bia on June 10, 1942. The Statute relied upon by the ap¬ 
pellee is Title 12, Section 201 of the Code of Laws for the 
District of Columbia, 1940 Edition, which in short provides 
that no action shall be brought on a simple contract after 
three years from the time an action shall have first accrued 
thereon. The appellants’ action, if any they ever had, first 
accrued on January 2,1939, the date upon which the alleged 
agreement, which, if anything, is a simple contract, was to 
be consummated. The appellants seek to avoid the bar of 
this statute by the contention that it cannot be pleaded in 
Equity. This contention is believed not to be well founded. 

Appellants’ action is based on an alleged breach of a 
simple contract. The remedies for such a grievance are an 
action at law for damages or under certain conditions in 
equity for specific performance. These remedies in the 
instant case are concurrent in that the District Court of 
the United States for the District of Columbia is available 
for both, the basis for either action arises out of the same 



9 


alleged default, and a satisfaction of either would operate 
as a satisfaction of the other. If the contention of the ap¬ 
pellants is upheld the result would be to say that while the 
statute bars an action at law on a simple contract after three 
years, an individual would never know for certain when his 
liability in a court of equity ceased. This Court has a 
number of times laid down the rule that in such cases equity 
follows the law and applies the bar of the Statute. This 
principle is also sustained by the great weight of authority: 

Willard v. Wood, 1 App. D. C. 44. 

Patten v. Warner , 11 App. D. C. 149. 

Sis v. Boarman, 11 App. D. C. 116. 

Washington Loan & Trust Company v. Darling, 21 
App. D. C. 132. 

Darling v. Birney, 54 App. D. C. 318. 

Anglo-Colombian Development Co. v. Stapleton, 57 
App. D. C. 209. 

Godden v. Kimmell, 99 U. S. 201, 25 L. Ed. 431. 

In the case of Hurdle v. American Security and Trust 
Company, 59 App. D. C. 58, this Court quoted with ap¬ 
proval : 

“Courts of equity, in cases of concurrent jurisdiction, 
consider themselves bound by the statutes of limita¬ 
tion which govern courts of law in like cases, and this 
is rather in obedience to the statute than by analogy. 
Hence if the statute would bar an action at law, it will 
be equally a bar in equity, the mode of relief making 
no difference. Courts of equity apply the statute as 
it would have been applied at law, and give to the stat¬ 
ute the same effect and operation in the one court as 
in the other. The periods prescribed by the statute 
are recognized in such cases as imposing a limitation 
on the cause of action itself and not merely on the court 
in which it may be prosecuted. Sometimes the rule is 
stated in the form that where the remedies at law and 
in equity are concurrent the statute of limitations ap¬ 
plies alike in both forums, or that courts of chancery 
are equally barred by the statute of limitations when 
they gain jurisdiction of a cause for which a remedy 
exists at law as are courts of law.” 17 R. C. L. 736. 
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The law of the Hurdle case was re-affirmed in Moran v. 
Schlosberg, 67 App. D. C. 163. Many of the authorities 
follow the rule as laid down in the following: 

Shelby’s Heirs v. Shelby, Cooke (Tenn.) 179, 5 Am. 

Dec. 686. 

“In every case where an action at law could have been 
sustained at law, and to which the statute might have 
been made to apply, so it would apply in equity, if re¬ 
lief were sought there. Nor is it material whether that 
relief be of one kind or another. It is the nature of the 
cause of action that must determine the application of 
the statute, and not the nature of the relief which can 
be afforded.” (Story, Eq. Juris., Sec. 529, sustains 
above decision.) 

Allen v. Beal’s Heirs, 3 A. K. Marsh. (Ky.) 554,13 Am. 
Dec. 203. 

“If then the statute would have operated as a bar to 
an action at law, founded upon the contract, it would 
seem to follow that it must equally operate as a bar to 
a suit in equity, founded upon the same contract; for a 
court of equity is as much bound by the statute as a 
court of law. In fact, in all cases the same rules of 
propriety and the same rules of decision govern both 
courts; and it is, therefore, a settled rule that a court of 
equity will not decree the specific execution of a contract 
upon which a court of law will not give damages.” 

In the brief for appellants many cases are cited to sup¬ 
port their contention that specific performance will lie for 
the enforcement of a contract for the sale of corporate 
stock where the market value of the stock is not ascertain¬ 
able. The appellees do not admit, and did not admit in the 
Court below, that the value of the shares of stock involved 
in the instant case is not ascertainable. However, the ques¬ 
tion of whether or not an action for specific performance 
will lie for breach of the alleged contract is not now before 
the Court for determination. The questions for determina¬ 
tion are (1) Has a cause of action been stated against ap- 
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pellee corporation? (2) Will the Court below take juris¬ 
diction over the internal affairs of a foreign corporation? 
(3) Was there good and valid consideration for the agree¬ 
ment? (4) Can the Statute of Limitations be pleaded in 
Equity in an action arising out of a breach of a simple 
contract? Practically nothing is said on these points in 
appellants’ brief and no authorities remotely bearing on 
them are cited. 

Wherefore, premises considered appellees submit that 
the judgment of the Court below should be affirmed. 

Respectfully submitted, 

MABEL BENSON SAKIS 
EDISON W T . MOLLOHAN, JR. 

Attorneys for Appellees. 



